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Offer for the Subscription of up to
N10,000,000,000 7year Series 2 15.5% Senior Secured Fixed Rate Bonds Due 2028
Under the N20,000,000,000 Bond Issuance Programme
Issue Price: N1,000 per unit

Payable in full on Application
Book Building Opens: 21-04-2021
Book Building Opens: 17-05-2021

This Pricing Supplement is prepared for the purpose of Rule 279(3) of the Rules and Regulation of the Securities & Exchange Commission in connection
with the N20,000,000,000 Bond Issuance Programme established by C&l Leasing Plc (the “Issuer”) on 11th June 2018. This Pricing Supplement is
supplemental to, and should be read in conjunction with the Shelf Prospectus dated 11th June 2018 and any other supplements to the Shelf Prospectus
to be issued by the Issuer.

To the extent that there is any conflict or inconsistency between the contents of this Pricing Supplement and the Shelf Prospectus, the provisions of this
Pricing Supplement shall prevail. This Pricing Supplement may be used to offer and sell the Bonds only if accompanied by the Shelf Prospectus. Copies
of the Shelf Prospectus can be obtained from any of the Issuing Houses.

This Pricing Supplement and the securities, which it offers, have been registered by the Securities and Exchange Commission (“SEC” or the
“Commission”). The Investments and Securities Act No. 29 Of 2007 (The “ISA” Or The “Act”) provides for civil and criminal liabilities for the issue of a
prospectus which contains false or misleading information. The registration of this pricing supplement and the securities which it offers does not relieve
the parties of any liability arising under the act for false or misleading statements or for any omission of a material fact in this pricing supplement.
Investors are advised to note that liability for false or misleading statements or acts made in connection with this pricing supplement is provided in
sections 85 and 86 of the ISA. The registration of the Shelf Prospectus and this Pricing Supplement shall not be taken to indicate that the Commission
endorses or recommends the securities or assumes responsibility for the correctness of any statements made or opinions or reports expressed in the
Shelf Prospectus or this Pricing Supplement. No Securities will be allotted or issued on the basis of the Shelf Prospectus, read together with this Pricing
Supplement, later than three years after the date of the issue of the Shelf Prospectus. This Pricing Supplement contains particulars in compliance with
the requirements of the Commission for the purpose of giving information with regard to the Securities being issued hereunder (the “Series 2 Bonds” or
“Bonds”). Application will be made to FMDQ Securities Exchange Limited and/or the Nigerian Stock Exchange for the admission of the Bonds to its
platform(s). The Bonds now being issued will upon admission to the platform(s) qualify as a security in which Trustees may invest under the Trustee
Investments Act (Cap T22) Laws of the Federation of Nigeria, 2004.

The Issuer accepts full responsibility for the accuracy of the information contained in this Pricing Supplement. The directors of the company collectively
and individually accept full responsibility for the accuracy of the information given and confirm, having made all reasonable enquiries, that to the best of
their knowledge and belief, there are no facts, the omission of which would make any statement herein misleading or untrue. The Issuer declares that
having taken reasonable care to ensure that such is the case, the information contained in this Pricing Supplement is, to the best of its knowledge, in
accordance with the facts and does not omit anything likely to affect the importance of such information and that save as disclosed herein, no other
significant new factor, material mistake or inaccuracy relating to the information included in the Shelf Prospectus has arisen or has been noted, as the
case may be, since the publication of the Shelf Prospectus. Further, the material facts contained herein are true and accurate in all material respects and
the Issuer confirms that, having made all reasonable enquiries, to the best of its knowledge and belief, there are no material facts, the omission of which
would make any statement contained herein misleading or untrue.
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THIS PRICING SUPPLEMENT IS DATED THE 3rd DAY OF JUNE, 2021

This Pricing Supplement will be available on the following websites
WWW.Sec.gov.ng; wwwec-ileasoing.com

Investors may confirm the clearance of the prospectus and registration of the securities with the Securities and Exchange Commission by
contacting the Commission on sec@sec.gov.ng or +234(0)94621100; +234(0) 94621168.
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MATERIAL ADVERSE CHANGE STATEMENT

Material Adverse Change Statement

Except as disclosed in this document and in the Shelf Prospectus dated 11th June 2018, there
has been no significant change in the financial or trading position of the Issuer since 30th June
2020 and no material adverse change in the financial position or prospects of the Issuer since
30th June 2020.

RESPONSIBILITY
The Issuer accepts responsibility for the information contained in this Pricing Supplement which,
when read together with the Shelf Prospectus referred to above, contains all information that is

material in the context of the issue of the Bonds.

Signed on behalf of the Issuer:

Company Secretary/Director Director



SUMMARY OF THE OFFER

In this Pricing Supplement, unless otherwise expressly defined herein or a contrary indication
appears, terms used in the Shelf Prospectus, the Programme Trust Deed and the Series 2 Trust
Deed shall have the same meaning when used in this Pricing Supplement. In addition, unless the
context otherwise requires:

1. Issuer: C&l Leasing PLC
2. | Description: 7-Year 15.5% Senior Secured Fixed Rate Bonds Due
2028
3. | Series Number: 2
4. | Tranche Number: Not Applicable
5. | Specified Currency: Naira (“N”)
6. | Aggregate Principal Up to N10,000,000,000
Amount of Bonds in
Series:
7. e |ssue Price: At par (100%) at N1,000 for each
e Gross Proceeds: A10,000,000,000
e Net Proceeds: N9,770,700,000
8. | Subscription: Minimum of M5,000,000 and in multiples of 81,000,000
(i.e. 1000 units thereafter)
9. e Issue Date: June 3" 2021
e |Interest
Commencement
Date (if different June 3rd 2021
from Issue Date)
10. | Tenor: 7/ years
11. | Maturity Date: June 3 2028 (being the 7th year anniversary from the Issue
Date)
12. | Principal Moratorium: 2 years from the Issue Date
13. | Interest Basis: Fixed Rate
14. | Coupon: 15.5% (Semi- annual payment)
15. | Repayment/Payment Amortizing based on the repayment schedule below.
Basis See ‘Fixed Rate Bond Provisions’ and ‘Provisions relating
to Redemption’ below.
proceeds
Repayment of existing 97.707% 9,770,700,000
short-term loans
Issue expense 2.293% 229,300,000
Total 100.000% | 10,000,000,000




17.

Status:

The Bonds are irrevocable, direct, secured, senior and
unconditional obligations of the Issuer and shall rank pari
passu among themselves.

In the event of the winding-up of the Issuer, the claims of
the Trustee and the holders of the Series 2 Bond against
the Issuer for payment of principal and interest in respect of
the Series 2 Bond will be senior to the Subordinated
Indebtedness of the Issuer.

18. | Source of repayment: The Bonds will be redeemed through a Sinking Fund
maintained by the Joint Trustees and funded monthly from
the Company’s cashflows.

20. | Listing(s)/Quotation: FMDQ Securities Exchange PLC and the Nigerian Stock
Exchange

21. | Method of Distribution: By way of Book Building to Qualified Institutional Investors
and High Net Worth Individuals

22. | Offer Period: See Timetable on Page 15

23. | Financial Information N’000 2016 2017 2018 2019 ‘ 2020 H1

Summary Revenue 17,015,799 21,371,697 28,181,992 35,553,536 10,232,181
PBT 1,036,223 1,356,330 1,540,233 1,012,661 375,931
Income Tax | (211,452) (162,783) (191,910) (73,239) (202,367)
PAT 824,772 1,208,841 1,348,323 939,422 173,564
Total 38,371,700 44,981,305 52,612,485 56,235,725 60,094,958
Assets
Total 30,523,491 36,031,173 40,784,884 44,457,552 44,471,095
Liabilities

FIXED RATE NOTE PROVISIONS:

24. | Principal repayment According to amortization schedule on Page 16 (starting
immediately after the second anniversary of the Bond)

25. | Coupon Rate: 15.5% per annum payable semi-annually in arrears

26. | Coupon Commencement |Coupon shall accrue from the allotment date

Date:
27. | Coupon Payment The date marking the sixth (6th) month after the Issue Date
Date(s): and subsequently every six months thereafter up to and
including the Maturity Date on which Coupon and any
outstanding principal amount is to be paid
28. | Interest Amount(s): See ‘Coupon Payment Schedule’ on Page 16
29. | Business Day: Modified Following: Where a Payment Date falls on a Non-

Business Day, such payment shall be postponed to the
next day which is a Business Day provided that if such a
Business Day falls into the next calendar month, such
Coupon Payment Date shall be the immediately preceding

Business Day.




30.

Day Count Fraction:

Actual/Actual (Actual number of days in a month / actual
number of days in a year)

PROVISIONS RELATING TO REDEMPTION

31. | Optional Early Not Applicable
Redemption (Call
Option):

32. | Optional Early Not Applicable
Redemption (Put
Option):

33. | Scheduled Redemption:  [Not Applicable

34. | Redemption Amount(s):  [Not Applicable

35. | Scheduled Redemption Not Applicable
Dates:

36. | Final Redemption N10,000,000,000
Amount:

37. | Event of Default: If any of the listed Events of Default set out in the

Programme Trust Deed and the Series 2 Trust Deed occurs
and is continuing, the Bonds issued pursuant to this Pricing
Supplement would be entitled to the remedies specified
from page 33 of the Programme Trust Deed

DISTRIBUTION, CLEARING AND SETTLEMENT PROVISIONS

38. | Lead Issuing Cordros Capital Limited
House/Bookrunner

39. | Joint Issuing Coronation Merchant Bank Limited, FCMB Capital Markets
Houses/Bookrunners Limited, FSDH Capital Limited, Planet Capital Limited and
' Financial Derivatives Company Limited.

40. | Selling Restrictions: Strictly to Qualified Institutional Investors and High Net
\Worth Individuals (HNISs) in line with SEC Rule 321.

41. | Form of Bonds: Dematerialized, electronic registration on the Central
Securities Clearing System PlIc’s securities clearing and
settlement platform.

42. | Form of Dematerialized Registered

Bonds:

43. | Clearing System: Central Securities Clearing System Plc

44. | Delivery: Delivery Payment following clearance by regulators

45. | Registrar: Crescent Registrars Limited

46. | Joint Trustees: GTL Trustees Limited, STL Trustees Limited, UTL Trust

Management Services Limited, and Cordros Trustees

Limited.




47. | Record Date: The register shall be closed for a period of fifteen (15) days
immediately preceding each Payment Date and no transfer
of the Bonds shall be registered during that period.

48. | Other terms or special See “Terms and Conditions of the Bonds” on pages 19 to

conditions:

26 of the Shelf Prospectus dated 11" June 2018.

GENERAL PROVISIONS APPLICABLE TO THE BONDS

49.

Rating:

0] Issuer:

Bbb (Agusto & Co.), BBB (Global Credit Rating)

(i) Issue:

BBB+ (Agusto & Co.), BBB+ (Global Credit Rating)

50.

Underwritten:

Not Applicable

51.

Taxation:

By virtue of the provisions of (i) the Value Added Tax
(Exemption of Proceeds of the Disposal of Government
and Corporate Securities) Order, 2011; (ii) the Companies
Income Tax (Exemption of Bonds and Short-Term
Government Securities) Order, 2011 and (iii) Personal
Income Tax Act (“PITA”), corporate bonds are exempted
from the imposition of VAT and CIT till January 2022, and
PIT for as long as the law permits. In addition, any
commission payable to the SEC, the NSE/FMDQ and the
CSCS in connection with the Programme will be subject to
the imposition of value added tax.

52.

Risk Factors:

See Risk Factors on page 37 of the Shelf Prospectus dated
11" June 2018.

53.

Governing Law:

The Bonds Issuance will be governed by, and construed in
accordance with the laws of the Federal Republic of Nigeria.

54

Declarations

Except as otherwise disclosed in the Shelf Prospectus and this
Pricing Supplement (a) None of the Directors is under any
bankruptcy or insolvency proceedings in any court of law within
Nigeria or outside Nigeria; (b) None of the Directors has been
convicted in any criminal proceedings or is named subject of
pending criminal proceedings relating to fraud or dishonesty
within or outside Nigeria; (c) None of the Directors is subject
of any order, judgement or ruling of any court of competent
jurisdiction or regulatory body within Nigeria or outside Nigeria
relating to fraud or dishonesty or restraining him from engaging
in any type of business practice or activity; (d) The Issuer has
not during the twelve calendar months immediately preceding
the date of application to the Commission for registration of the
Shelf Prospectus and during the effective period of the Shelf
Prospectus, breached any terms and conditions in respect of
borrowed monies which has resulted in the occurrence of an
event of default and an immediate recall of such borrowed
monies.

10




ESTABLISHED AND FUNDING OF TRANSACTION ACCOUNT

The information in this section is a summary of certain provisions of the Series 2 Deed. This
summary should be read in conjunction with and is qualified in its entirety by reference to all the
provisions of the Series 2 Trust Deed. A copy of the Series 2 Trust Deed is available for
inspection at the registered office of the Trustee.

Sinking Fund Account.

e The Joint Trustees shall on or before the Issue Date of the Series 2 Bonds, open the Sinking
Fund Account, into which monthly payments for the repayment of the Series 2 Bonds will
be made from the operating cashflow of the Issuer on or before the last Business Day of
each month.

¢ The amounts standing to the credit of the Sinking Fund Account from time to time shall be
applied to meet the obligations of the Issuer in the following priority:

a) Coupon payments on each Coupon Payment Date;

b) Principal repayments on each Principal Repayment Date immediately following the
second anniversary of the Issue Date until the Final Maturity Date;

c) Joint Trustees’ fees and expenses. The annual fees of the Joint Trustees shall be as
set out in the Appointment Letters.

d) Premium payments (if any)

e) Any excess left over at the maturity of the Series 2 Bonds and after due discharge of
all the Issuer’s obligations aforesaid shall be paid over to the Issuer.

e Monthly payments shall be made from the cash flow of the Issuer in an amount not less
than N100,000,000 (One Hundred Million Naira)] monthly such that on the next Payment
Date, the total amount standing to the credit of the Sinking Fund Account shall be equal to
the amount required to make Coupon payments and principal repayments (if any) on the
Series 2 Bonds.

e The Joint Trustees shall notify the Issuer at least Ten (10) Business Days before a
Scheduled Payment in the event that the amount in the Sinking Fund is not sufficient to pay
the Coupon or the Principal Amount/Redemption Amount due on the Bonds and the Issuer
shall not more than Five (5) Business Days after such notice, make the required payment
into the Sinking Fund accordingly.

e The security interest created under this Series 2 Trust Deed shall be a continuing security
and shall be of full force and effect until the satisfaction, performance and discharge of all
of the Issuer’s obligations stated herein. The terms “obligations” as used herein, means all
of the indebtedness and liabilities of the lIssuer to the Bondholders, individually or
collectively, whether direct or indirect, joint or several, absolute or contingent, due or to
become due or hereafter arising under or in respect of the Series 2 Bonds.

e Without prejudice to the generality of the foregoing and the provisions for the obligations of
the Issuer under this Deed, the security interest created herein shall be a first charge and
shall rank prior to or at least pari passu with any other secured obligations of the Issuer and
shall not be subordinated to any present or future indebtedness of the Issuer except as may
be preferred by law.

11



USE OF PROCEEDS

After the deduction of the costs and expenses of the issue which are estimated at N229,300,000
representing 2.293% of the expected gross issue proceeds, the net proceeds amounting to
N9,770,700,000 will be used to repay existing short-term loans as shown in the table below:

Purpose

Repayment of existing short-
term loans

% of
Proceeds
97.707%

Amount

9,770,700,000.00

Timeline

Immediately

Issue Expense

2.293%

229,300,000.00

Immediately

Total

100.000%

10,000,000,000.00

12



THE SECURITY

The Bonds are secured by 10 marine vessels of the Issuer (“Unencumbered Vessels”), currently
in operation in Nigeria and has a market value of N11,651,656,000 according to the valuation
report dated 22 September 2020, prepared by Messes Ubosi Eleh & Co, Estate Surveyors and
Valuers. The Issuer has also earmarked four (4) major encumbered vessels alongside one (1)
smaller vessel which are all valued at a current market value of N5,549,254,000.00 and have an
outstanding balance to be fully paid off in August 2021.

The total market value of both the encumbered and unencumbered vessels totaling
N17,200,910,000 exceeds the sum of the outstanding balance of series 1 bond (M4.84 billion) and
the series 2 bond (M10 billion) issuances. The security arrangement is captured in a Security Deed
between the Issuer and the Security Trustee, UTL Trust Management Services Limited.

Ubosi Eleh & Co have given and not withdrawn their consent to the inclusion of an extract of the
vessel’s valuation report in this Pricing Supplement.

Unencumbered Vessels
'SIN Name of Vessel Type of Vessel Market Value (N)

1 V. ‘CHARIS’ TUG BOAT 1,013,357,000.00
2 M.V. ‘ELIEZER’ TUG BOAT 1,013,200,000.00
3 M.V. ‘EPHRAHIM’ CREW BOAT 1,014,050,000.00
4 M.V. ‘DEBORAH’ CREW BOAT 1,040,149,000.00
5 M.V. ‘PEREZ’ CREW BOAT 1,014,400,000.00
6 M.V. ‘AHUVA’ CREW BOAT 1,008,600,000.00
7 M.V. ‘DEFENDER’ PATROL BOAT 1,290,900,000.00
8 M.V. ‘SUR DEFENDER’ PATROL BOAT 1,279,000,000.00
9 M.V. ‘MAGEN DEFENDER’ CREW BOAT 1,486,000,000.00
10 M.V. ‘MASUD DEFENDER’ CREW BOAT 1,492,000,000.00

TOTAL 11,651,656,000.00

Encumbered Vessels

Name of Vessel Type of Vessel Market Value (N)
1 M.V. ‘HELAM’ PATROL BOAT 1,342,045,750.00
2 M.V. ‘HELEZ’ PATROL BOAT 1,341,445,750.00
3 M.V. ‘ERAN’ PATROL BOAT 1,341,559,750.00
4 M.V. ‘ELUZAr PATROL BOAT 1,341,772,750.00
5 M.V. ‘RHIB’ (This is small vessel | SEA BOAT 182,430,000.00

attached the other four vessels)

TOTAL 5,549,254,000.00

The Issuer pursuant to the Security Deed created a charge over the Unencumbered Vessels as
continuing security for the repayment of the Principal Amount and Coupon accruing thereto. For
so long as any Bond remains outstanding, the Issuer shall not create or permit to subsist any
charge, mortgage, lien, pledge or other interest upon the Unencumbered Vessels without the prior
written consent of the Security Trustee on behalf of the Bondholders, such consent not to be
unreasonably withheld, conditioned or delayed. Where the Security Trustee so consents, the
Issuer, shall, at the same time as the creation of such indebtedness, grant to the Security Trustee
(for the benefit of the Bondholders), the same or equivalent security as is granted in relation to the
indebtedness.

Pursuant to clause 3.2 of the Security Deed and a Deed of Undertaking, the Issuer and its wholly
13



owned Subsidiary, EPIC International FZE, have undertaken to ensure the discharge of the
current encumbrance over the Encumbered Vessels and the creation and perfection of a first
priority fixed charge over the Encumbered Vessels in favour of the Security Trustee for and on
behalf of the Bondholders within three (3) months from the repayment of all outstanding
obligations to the third-party creditor who currently holds security over the Encumbered Vessels.

The Security Trustee has agreed to act as Security Trustee under the Security Deed for the benefit
of the Bondholders and upon the terms and conditions contained therein.
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INDICATIVE TRANSACTION TIMELINE

a. 17" Dec, 2020

Activity

File Pricing Supplement with the SEC

Responsibility

Lead Issuing House

b. 16™ Apr, 2021

Obtain the SEC's clearance of the Pricing
Supplement and approval to commence Book
Building

Lead Issuing House

c. 21% Apr, 2021

Commence Book Building

Issuing Houses/
Book Runners

d. 17" May, 2021

Conclude Book Building/Determination of
Clearing Price and Allocation of Bonds

Issuing Houses/
Book Runners

e. 18" May 2021

Dispatch Allotment Confirmation Letters

Issuing Houses/
Book Runners

f. 19" May 2021

Update Issue documents and submit to SEC

Lead Issuing House

g. 315 May 2021

Obtain SEC Clearance of documents and
No- objection to convene Signing Ceremony

Lead Issuing House

h. 3 June 2021

Hold Signing Ceremony/Investors fund
allotted Bonds

All Parties

i. 04™ June 2021

Remit Net Bond Proceeds to the Issuer

Receiving Bank

j. 07" June 2021

File executed Issue documents and Basis of
Allotment with SEC

Lead Issuing House

k. 11" June 2021

Credit CSCS accounts of bond holders

Registrar

[. 11" June 2021

Obtain SEC’s No-objection of Allotment
Announcement

Lead Issuing House

m. 15" June 2021

Publish Allotment Announcement in at least 2
national dailies

Issuing Houses/
Book Runners

n. 21t June 2021

Listing of the Series 2 Bonds

Stockbroker/Lead
Issuing House

0. 30" June 2021

File Post Compliance Report with SEC

Lead Issuing House

*NB: These dates are indicative and are subject to change.
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AMORTIZED COUPON AND PRINCIPAL REPAYMENT SCHEDULE

Beginning Coupon Principal
Periods Balance payable Payment Repayment Ending Balance
1 10,000,000,000.00 | 775,000,000.00 (775,000,000.00) - | 10,000,000,000.00
2 10,000,000,000.00 | 775,000,000.00 | (775,000,000.00) - | 10,000,000,000.00
3 10,000,000,000.00 | 775,000,000.00 | (775,000,000.00) - | 10,000,000,000.00
4 10,000,000,000.00 | 775,000,000.00 | (775,000,000.00) - | 10,000,000,000.00
5 10,000,000,000.00 | 775,000,000.00 | (1,473,533,459.47) | (698,533,459.47) | 9,301,466,540.53
6 9,301,466,540.53 | 720,863,656.89 | (1,473,533,459.47) | (752,669,802.58) | 8,548,796,737.95
7 8,548,796,737.95 | 662,531,747.19 | (1,473,533,459.47) (811,001,712.28) | 7,737,795,025.67
8 7,737,795,025.67 | 599,679,114.49 | (1,473,533,459.47) (873,854,344.98) | 6,863,940,680.68
9 6,863,940,680.68 | 531,955,402.75 | (1,473,533,459.47) (941,578,056.72) | 5,922,362,623.96
10 5,922,362,623.96 | 458,983,103.36 | (1,473,533,459.47) | (1,014,550,356.11) | 4,907,812,267.85
11 4,907,812,267.85 | 380,355,450.76 | (1,473,533,459.47) | (1,093,178,008.71) | 3,814,634,259.13
12 3,814,634,259.13 | 295,634,155.08 | (1,473,533,459.47) | (1,177,899,304.39) | 2,636,734,954.75
13 2,636,734,954.75 | 204,346,958.99 | (1,473,533,459.47) | (1,269,186,500.48) | 1,367,548,454.27
14 1,367,548,454.27 | 105,985,005.21 | (1,473,533,459.47) | (1,367,548,454.27) 0.00
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STAUTORY AND GENERAL INFORMATION

1. Share Capital History

C & | Leasing Plc was incorporated on 1990; the registered address of the company is at 2 Leasing
Drive, off Bisola Durosinmi Etti, Off Admiralty Way, Lekki Phase 1, Lagos. The authorized share
capital of the Company is N1,500,000,000 divided into 3,000,000,000 ordinary shares of N0.50
each while the issued share capital is N390,823,083.5 divided into 781,646,167 ordinary shares of
NO.50 each.

The list of Shareholders with 5% shareholding and above, as at 30th June 2020 is as follows:

S/N | Name of Shareholder \ Number of Shares Percentage Holding
1 Peace Capital Market Ltd. 162,255,972 21%

2 CIL Acquico Limited 154,455,747 20%

3 Petra Properties Limited 66,304,265 8%

In addition, the company’s capital structure as at 30th of June, 2020 consists of both debt and equity
funding as summarized below.

S/IN Description ' Value (Naira)

1 Cash and cash equivalent 4,684,530,000
2 Short term debt 15,115,811,000
3 Long term debt 21,804,557,000
4 Total Shareholder’s equity 15,623, 863,000

2. Shareholding Structure

PEACE CAPITAL

MARKET LTD. ,21%

CIL ACQuUICO

OTHER LIMITED |, 20%

SHAREHOLDERS
,51%

PETRA PROPERTIES
LTD ,8%
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3. Director’s Beneficial Interest

The Beneficial Interest of the Directors in the Company’s shareholding is as follows:

Indirect Holder

1 | Chukwuemeka E. Ndu | 8.48 24,999 66,304,265 66,329,264 Et‘z”a Properties
2 | Babatunde Edun 20.00 1,867,074 | 154,455,747 | 156,322,821 ﬁ'anAe%q“'CO
Custodian Life
3 Larry Ademeso 1.44 0 11,227,427 11,227,427 Assurpolicy
Holdfundma
Leadway
4 Tunde Alao-olaifa 4.48 0 35,000,088 35,000,088 Assurance Co.
Ltd.
Alex Mbakogu 0.09 714,583 0 714,583 N/A
Andrew Otike-Odibi 1.39 10,887,877 | 0 10,887,877 | N/A
Patrick Sule Ugboma | 2.57 20,104,166 20,104,166 | N/A

4. Corporate Governance

C & | Leasing Plc is committed to promoting good corporate governance and best practices in
accordance with applicable laws and regulations in Nigeria and the requirements of the Nigerian
Stock Exchange as well as in compliance with the Code of Corporate Governance in Nigeria, 2011
The Board of directors consists of eight members, chosen based on their professional background
and expertise, business experience and integrity, whose skills mix align with the Company’s
objectives and strategic goals.

The board members are responsible for the oversight of the business and of the Company’s risks
while evaluating and directing the implementation of controls and procedures including maintenance
of sound internal control system to safeguard shareholders’ investments and the Company’s assets.

5. Indebtedness

The total indebtedness of C&I Leasing to banks, commercial papers and other borrowings as at 30"
June 2020 is N36,920,368,000.00. This amount includes the outstanding principal of
N4,837,644,000.00 on the MN7,000,000,000 16.54% fixed rate bond due 2023 issued in 2018 by the
Company.

6. Claims and Litigation

As at the date of this Pricing Supplement, the total value of claims instituted made by the Issuer minus
interest) against other parties are a combination of claims and counterclaims in Naira and claims in
the United States Dollars. The total amount of claims by the Issuer in Naira is N21,933,847.76
(Twenty-One Million, Nine Hundred and Thirty-Three Thousand, Eight Hundred and Forty-Seven
Naira and Seventy-Six Kobo); and total amount of claims by the Issuer in United States Dollars is
US$10,000 (Ten Thousand United States Dollars) per day until judgment is delivered.

On the other hand, the total amount (minus interest) claimed against the Issuer is the total sum of
N96,672,170.03 (Ninety-Six Million, Six Hundred and Seventy-Two thousand, One Hundred and
Seventy Naira, Three Kobo only).

The Solicitors to the Issue are of the opinion that most of the claims by the Issuer are likely to succeed.
Also, in the unlikely event that the claims against the Issuer, succeed, the portion of the contingent
liabilities that realistically may materialize is not likely to economically impact the Issuer

18



significantly or adversely affect the ability of the Issuer to perform its obligations under the
Transaction.

7. Material Contracts

A Series 2 Trust Deed dated 3 June 2021 among C & | Leasing Plc and GTL Trustees Limited,
STL Trustees Limited, Cordros Trustees Limited and UTL Trust Management Services Limited in
connection with the bond issuance.

8. Documents Available for Inspection

Copies of the following documents may be inspected at the Issuing Houses offices between 8.00
a.m. and 5.00p.m. on any Business Day throughout the validity of the offer:

o Certificate of Incorporation of the Issuer, duly certified by the Company Secretary;

¢ Memorandum and Articles of Association of the Issuer, duly certified by the Corporate
Affairs Commission;

¢ Reporting Accountants’ Report on the audited accounts of the Issuer for the years ended
December 31, 2015-2019 and for Half year ending 30" of June, 2020;

e Shareholders’ Resolution of the Issuer dated 5th of December 2017 authorizing the Debt
Issuance Programme;

e Board Resolution of the Issuer dated 23rd of July, 2020, authorizing the series 2 bond
issuance;

e Letter from the Securities & Exchange Commission dated 16™ April 2021 approving the
registration of the Series 2 Pricing Supplement;

¢ Audited Financial Statement of the Issuer for the years ended 31st December 2015-2019
and H1 2020;

o Prospectus issued with respect to the Debt Issuance Programme;

e The Valuation report by Ubosi Eleh & Co Estate Surveyors and Valuers;
e Consents of Parties referred to in item 9 below;

e Material contracts referred to in item 7 above.

9. Consents
The following have given and not withdrawn their written consents to the issue of the Series 2

Pricing Supplement with their names and reports (where applicable) included in the form and
context in which they appear:

Party Role

Chukwuemeka Henry Okolo Chairman
Chukwuemeka E. Ndu Vice Chairman
Andrew Otike-Odibi MD/CEO

Patrick Sule Ugboma Director

Alex Mbakogu Director

Larry Olughenga Ademeso Director

Tunde Alao Olaifa Director

Babatunde Olakunle Edun Director

Mbanugo Udenze & Co. Company Secretary
Cordros Capital Limited Lead Issuing House
Coronation Merchant Bank Limited Joint Issuing House
FCMB Capital Markets Limited Joint Issuing House
Financial Derivatives Company Limited Joint Issuing House
FSDH Capital Limited Joint Issuing House
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Planet Capital Limited Joint Issuing House

GTL Trustees Limited Joint Trustee

STL Trustees Limited Joint Trustee

UTL Trust Management Services Limited Joint Trustee and Security
Trustee

Cordros Trustees Limited Joint Trustee

G. Elias & Co. Solicitors to the Issue

Adroit Lex & Co. Solicitors to the Issuer

Cordros Securities Limited Stockbroker

Apel Asset Limited Stockbroker

Bestworth Assets & Trust Limited Stockbroker

PKF Professional Services Auditor

SIAQO Partner Reporting Accountant

Crescent Registrars Limited Registrar

Agusto & Co. Ltd Rating Agency

Global Credit Rating Co. Rating Agency

First City Monument Bank Limited Receiving Bank

Stanbic IBTC Bank Limited Receiving Bank

Ubosi Eleh & Co Valuer

10. Related Party.

Mr. Chukwuemeka Ndu who is the vice chairman of C & | Leasing Plc and he is also a director in
the Cordros Group, save as above, as at the date of this pricing supplement, no other relationship
other than the professional ones established pursuant to this Series exists between the Issuer and
any of its advisers.

11. Pledge of Assets

As at the date of this Pricing Supplement, the following assets have been pledged by the Issuer to
creditors.

S/N Description Value of the Total Beneficiaries Total Asset of the
of Assets Assets (N) Value to ofthePledge Company
Total
Asset  of
the
Company
1 Land & | 1,541,000,000.00 | 2.56% Access 60,094,958,000.00
Building Bank/Fidelity
Bank
2 Vessel 2,484,000,000.00 | 4.13% Access 60,094,958,000.00
(Barak Bank/Fidelity
Defender) Bank & UTL
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12. Financial Information.

A. CONSOLIDATED STATEMENT OF PROFIT AND LOSS
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B. CONSOLIDATED STATEMENT OF FINANCIAL POSITION
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CONSOLIDATED STATEMENT OF CAHSFLOWS
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G & | LEASING FLC
COMSOLIDATED STATEMENT OF CAZH FLOWS
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APPENDIX A: EXTRACT FROM SERIES 2 TRUST DEED

The following Conditions will apply to the Series 2 Bonds:

1.

The Bonds

Pursuant to the resolution of the shareholders of C&l Leasing PLC (the Issuer) dated
December 5, 2017, the resolution of its board of directors dated July 23, 2020 and the
provisions of the Programme Trust Deed, the issue of the N10Billion Fixed Rate Bonds due
in 2028 (the Bonds or the Series 2 Bonds) is hereby authorized. The Series 2 Bonds are
issued to allow for the repayment of existing short-term loans of the Issuer.

The Bonds are constituted by a Series 2 Trust Deed made between the Issuer, GTL Trustees
Limited, Cordros Trustees Limited, UTL Trust Management Services Limited and STL
Trustees Limited (the "Trustees") which expression shall include their successors-in title and
assigns) as Trustees for holders of the Series 2 Bonds (the “Series 2 Bondholders” as more
particularly defined in the Series 2 Trust Deed). The statements set out in these Terms and
Conditions (the Conditions) include summaries of, and are subject to the detailed provisions
of the Programme Trust Deed and the Series 2 Trust Deed. The Bondholders are entitled to
the benefit of, and are bound by, and are deemed to have notice of all the provisions of the
Programme Trust Deed.

Form, Currency and Denomination

The Series 2 Bonds shall be issued in dematerialized form and held as items of electronic
book entry by crediting the CSD Accounts of every applicant who has agreed to hold the
Bonds in dematerialized form. The Series 2 Bonds shall be registered with a separate
securities identification code with the CSD. However, every Bondholder is entitled, upon
request, to receive a certificate covering the aggregate amount of his beneficial interest in
the Series 2 Bonds.

Statements issued or any other document issued by the CSD as to the aggregate number of
the Series 2 Bonds standing to the credit of the CSD Account of any Bondholder shall be
conclusive and binding for all purposes save in the case of manifest error and such
Bondholder shall be treated by the Issuer, the Joint Trustees and the Registrar as the legal
and beneficial owner of such aggregate number of Series 2 Bonds for all purposes.

The Series 2 Bonds will be denominated in Nigerian Naira, issued at par value and in
minimum subscription amounts of N5,000,000.00 (Five Million Naira) and integral multiples
of N 1,000,000.00 (One Million Naira) thereafter.

Title to The Bonds

Title to the Series 2 Bonds will pass upon registration of the name of the Bondholder in the
Register maintained by the Registrar for this purpose. All payments made to the Bondholder
shall be valid and, to the extent of sums so paid, effective to satisfy and discharge the liability
for the moneys payable on the Series 2 Bonds. Each Bondholder shall be entitled to deal in
the Bonds held by the Bondholder in accordance with CSD procedures and guidelines and
the provisions of these Conditions.

Status of The Bonds

The Bonds shall constitute secured, direct, senior, unconditional and unsubordinated
obligations of the Issuer. The Bonds will rank pari-passu without any preference among
themselves and at least pari-passu with the claims of all Series 2 Bondholders, except for
obligations mandatorily preferred by law applying to companies generally.

Payments

The scheduled payments due in respect of the Series 2 Bonds shall be payable in the official
currency of the Federal Republic of Nigeria, which at the respective dates of payment thereof
is the legal tender for the payment of public and private debts.
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6.

Purchase, Redemption and Cancellation of Bonds

Redemption
The Principal Amount due on the Series 2 Bonds shall be amortised by semi-annual

installments as set out in the Fourth Schedule (Amortization Payments) which shall
commence immediately after the second anniversary of the Series 2 Bonds..

Redemption due to Changes in Legislation or Tax

The Issuer will have the option to redeem the Bonds in whole or in part at the Principal

Amount thereof on giving of no more than sixty (60) days nor less than thirty (30) days’ written

notice to this effect (which notice shall be irrevocable and shall bind the Issuer to redeem the

Bonds on such date), if:

a) The Issuer has or will become obliged to pay additional amounts as a result of any change
in, or amendment to, the laws or regulations of the Federal Republic of Nigeria or of any
Sate thereof or therein having power to tax, or any change in the application or official
interpretation of such laws or regulations, which change or amendment becomes effective
on or after the Issue Date; and

b) Such obligation cannot be avoided by the Issuer taking reasonable measures available
to it; and

c) Which obligation results, in the absolute discretion of the Issuer, in an unacceptable
increase to the Issuer of the funding costs relating to the Bonds; provided, however, that
no such notice of redemption shall be given earlier than one hundred and eighty (180)
days prior to the earliest date on which the Issuer would be obliged to pay such additional
amounts if a payment in respect of the Bonds were then due.

Cancellation
All the Series 2 Bonds which are redeemed in accordance with the provisions of the Series
2 Trust Deed will be cancelled and may not be reissued or resold.

7 REGISTRATION AND TRANSFER OF SERIES 2 BONDS

7.1

7.2

7.3

7.4

A Register of the Series 2 Bonds shall be kept by the Registrar at its office, and there shall
be entered in such Register:

i. the names and addresses of the Bondholders for the time being of the Series 2
Bonds;

ii. the amount of the units of Series 2 Bonds held by every registered Bondholder;
iii. the CSD Account number of the Series 2 Bondholder;

iv.  the date at which the names of every registered Bondholder is entered in respect
of the Bond standing in his name; and

v. the date on which each Bondholder ceases to be a holder of any Series 2 Bonds.

Any change of name or address on a part of the Series 2 Bondholder shall forthwith be
notified to the Registrar and thereupon the Register shall be altered accordingly. The Joint
Trustees and the Series 2 Bondholders and any person authorised by any of them shall
be entitled at all reasonable times during office hours to inspect the Register and to make
copies of or take extracts from the same.

Subject to any Applicable Laws, the Series 2 Bonds are transferable in whole or in part by
an instrument in writing in the usual common form of transfer or in any form approved by
the Issuer and the Joint Trustees and in accordance with the provisions of this Series 2
Trust Deed.

Subject to any Applicable Laws, every instrument of transfer of the Series 2 Bonds must
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7.5

7.6

7.7

7.8

be signed by both the transferor and the transferee and title to the Bond will pass upon
registration of the instrument of transfer in accordance with the provisions of this Series 2
Trust Deed.

Every instrument of transfer of the Series 2 Bonds must be left for registration at the office
of the Registrar for the time being of the Series 2 Bonds, along with such evidence as the
Issuer may require to prove the title of the transferor or his right to transfer the Series 2
Bond, and if the instrument of transfer is executed by some other person on his behalf,
the authority of that person to do so.

Any person becoming entitled to the Series 2 Bonds in consequence of the death,
bankruptcy, winding-up or dissolution of the holder thereof may, upon producing such
evidence that he has or is entitled to the capacity in respect of which he proposes to act
under these Conditions or of his title as the Registrar shall think sufficient, be regarded as
the holder of the Series 2 Bonds, or subject to the preceding Conditions as to transfer may
transfer the same. The Issuer shall be at liberty to retain the interest and other amounts
payable upon any Series 2 Bonds which any person is entitled to transfer under the
preceding Conditions until such Person shall be registered or duly transfer the same as
aforesaid.

No Series 2 Bondholder may require the transfer of a Series 2 Bond to be registered during
a period of 15 days ending on the due date for any payment of coupon on the Bonds
(“Record Date”).

Any power of attorney granted by a Series 2 Bondholder empowering his agent to deal
with, or transfer any Series 2 Bond in accordance with CSD procedures and guidelines
and the terms of this Deed, which is lodged, produced or exhibited to the Registrar will be
deemed to continue and remain in full force and effect as between the Issuer, the Joint
Trustees, the Registrar and the grantor of that power, and may be acted on until express
notice in writing that it has been revoked or notice of the death of the grantor has been
received by the Registrar.

8 Priority of Payments

On each Coupon Payment Date occurring prior to the delivery of a notice of an Event of
Default, monies standing to the credit of the Sinking Fund Account as of the Coupon Payment
Date shall be applied by the Joint Trustees in the following order of priority, (in each case
only if and to the extent that payments of a higher priority have been made in full):

o To pay any statutory obligations;

o Where applicable, to pay pari-passu and pro rata according to the respective amounts
thereof, the interest due and payable on the Bonds on the Coupon Payment Date;
and

o Where applicable, to pay pari-passu and pro rata according to the respective amounts
thereof, the scheduled principal amounts (if any) due and payable on the Bonds on
the Coupon Payment Date.

Notwithstanding the condition above, on each Coupon Payment Date occurring after the
delivery of a notice of an Event of Default, monies standing to the credit of the Sinking Fund
Account as of the Coupon Payment Date shall be applied by the Joint Trustees in the
following order of priority, (in each case only if and to the extent that payments of a higher
priority have been made in full):
a) To pay any statutory obligations;
b) Where applicable, to pay pari-passu and pro rata according to the respective amounts
thereof, the interest due and payable on the Bonds;
c) Where applicable, to pay pari-passu and pro rata according to the respective amounts
thereof, the scheduled principal amounts due and payable on the Bonds;
d) To apply pari-passu and pro rata all available amounts remaining to prepay the

outstanding principal (until repaid in full); and
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e) To pay trustees’ fees and expenses. The annual fees of the Joint Trustees shall be
as agreed between the Issuer and the Trustee;

9 Notices
Notices to the Bondholders

a) All notices to Bondholders will be valid if written and mailed by post or licensed courier
to the Bondholders at their respective addresses in the Register maintained by the
Registrar. The Issuer shall also ensure that notices are duly given or published in a
manner which complies with the rules and regulations of the Commission and the
FMDQ. Any notice shall be deemed to have been given on the second day after being
S0 mailed.

Notices from the Bondholders
b) Notices to be given by any Bondholder shall be in writing and given by lodging the
same, with the Registrar.

10 Trust Provisions
Representative of the Bondholders

i.  The Joint Trustees are the representatives of the Bondholders and are authorised to
act on behalf of the Bondholders in accordance with these Conditions, the Series 2
Trust Deed, and the Programme Trust Deed.

ii.  The Joint Trustees are hereby further authorized to contact the Registrar and/or the
CSD for the purposes of obtaining information: (i) on the aggregate nominal amount
outstanding on any Series of Bonds, (ii) on the identity of the Bondholders, and (iii)
for the purposes of giving notices to Bondholders as stated under the Condition of
Notices.

Binding Effect of the Conditions and the Trust Deed

iii. Bondholders are deemed to have accepted and will be bound by these Conditions

and the terms of the Programme Trust Deed.

11 Taxation

By virtue of the provisions of Value Added Tax (Exemption of Proceeds of the Disposal of
Government and Corporate Securities) Order, 2011 and the Companies Income Tax
(Exemption of Bonds and Short-Term Government Securities) Order, 2011 respectively,
corporate bonds are exempted from the imposition of value added tax and companies’
income tax until year 2022. In addition, the Personal Income Tax (Amendment) Act, 2011
exempts corporate bonds from the imposition of personal income tax. This exemption is not
time bound. In respect of Coupon accruing to corporate Series 2 Bondholders, post January
2022, the Issuer may be required by law to withhold tax on such Coupon payments to the
corporate Bondholders. In that event, no additional amounts shall be paid to the corporate
Series 2 Bondholders as a result thereof. Provided however that the Series 2 Bonds shall
enjoy the benefits of the provisions of the tax exemptions, and such extension, amendments
and modifications thereof.

12 Prescription
Claims against the Issuer for payment in respect of the Bonds shall be prescribed and
become void unless made within 6 (six) years from the appropriate Relevant Date in respect
of the Scheduled Payment. As used in these Conditions, “Relevant Date” in respect of any
payment means the date on which such payment first becomes due.

13 Proceeding Against the Issuer
No Bondholder may proceed directly against the Issuer or submit a claim in the winding-up
of the Issuer unless the Joint Trustees having become bound so to proceed or, being able to
submit such a claim, fails to do so and notifies the Bondholders in writing of its refusal to do
so, in which case the Bondholder may (i) take such proceedings in a representative capacity
on behalf of himself and (where authorized), other Bondholders holding not less than ten
percent (10%) of the Principal Amount of the Bonds of such Series, for the recovery of the
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payments due on the Bonds; or (ii) take such proceedings in his name for the recovery of his
own portion of the Bonds.

14 Event of Default
An Event of Default shall occur in respect of the Bonds:

a.

If, otherwise than for the purposes of a solvent reconstruction, amalgamation,
reorganization, merger or consolidation on terms previously approved by the Joint
Trustees or by an Extraordinary Resolution of the Bondholders, an order is made, or a
resolution is passed for the Winding-Up of the Issuer. If such an Event of Default occurs,
the Joint Trustees may, subject as provided below, at their discretion, give notice to the
Issuer that the Bonds are immediately repayable at their Principal Amount, plus accrued
interest as provided in the Programme Trust Deed or relevant Supplemental Trust Deed.

If an event which has a Material Adverse Effect on the Issuer occurs;

If default is made in the payment of principal due, or interest which has not been deferred,
and which is due in respect of the Bonds and such default is not as a result of a Disruption
Event and which breach continues for a period of five (5) Business Days, the Joint
Trustees may, subject as provided below, at their discretion and without further notice,
institute proceedings in the Federal Republic of Nigeria (but not elsewhere) for the
winding-up of the Issuer. Provided however that the Issuer shall not be in default if during
the five (5) Business Days’ grace period, it satisfies the Joint Trustees that withheld
amounts were not paid in order to comply with any relevant fiscal law or any other law,
regulation or order of any court of competent jurisdiction impacting on the fulfillment of
the payment obligations of the Issuer;

Cross Default: if any Indebtedness or series of indebtedness in excess of
[N200,000,000] (Two hundred Million Naira) only (or its equivalent in any other currency)
of the Issuer in respect of money borrowed or raised apart from funds raised under the
Bonds is not paid within ten (10) Business Days of: (i) its due date; or (ii) the end of any
applicable period of grace, whichever is the later;

Enforcement Proceedings: if a distress, attachment, execution or other legal process
is levied, enforced or sued, on or against, any substantial part of the property, assets or
revenues of the Issuer and is not discharged or stayed within sixty (60) days thereof;

Obligations Unenforceable: if any of the Bonds and/or Programme Documents is or
becomes wholly or partly void, voidable or unenforceable; or.

Breach of Other Obligations: if the Issuer does not perform or comply with any one or
more of its other obligations under the Series 2 Trust Deed under which the Bonds are
constituted or the Trust Deed, which default has not been remedied for a period of thirty
(30) days after the date on which written notice of such default requiring the Issuer to
remedy the same shall have been given to the Issuer by the Joint Trustees (except
where such default is not, in the reasonable opinion of the Joint Trustees after
consultation with the Issuer, capable of being remedied, in which case no such notice as
is mentioned above will be required).
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APPENDIX B: EXTRACT FROM SHAREHOLDERS RESOLUTION
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APPENDIX C: EXTRACT FROM BOARD RESOLUTION
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Any sutsequent variation of or medification ta the Transaction documents that may be
cansidered necessary by the Board be and is heraby approved;

The Board or any of the drectars of the Company cr the Company Secratary be and are
hereby authorised to take al such incidental, consequential and suppiemental actions and
fo oxecute all requisite documents, notices. letters or cenificate as may be necessary 10
give effect to the above resolubions, andg 1o make all retumns that are, in the opireon of the
fssung Housesis)Financial Advisers or Lagal Adwisers required to make any statutary or
regulatory fiéngs necessary for and incidental to the establshment of the Serigs 2 Offer

Dated this 23 day of July 2020

Wa hereby cortdy thal the above e lrue and accurate extracts Iroem the minutes of 1he board
of cirectors of C & 1 Leasing Plc that haid on the 23rd day of July 2020

ANDREW OTIKE-COI8! MBANUGOWDENZESCO

MANAGING DIRECTOR COMPANY SECRETARY
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APPENDIX D: EXTRACT OF ISSUER’s RATING REPORT.
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C & | Leasing Plc
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Bbh L & | Leasing Group’s {'C & 1" or “the Group™) mting ks supported by good asset
quality, adequate cagital and a stable and experienced management team. The

rating s, however, constrained by low profitbility, a funding mismatch and the
weak macroeconomic climate which has been accenfuated by the COVID-19
pandemic. The drop in crude oil prices in particular had an adverse Impact on
performance with ower 5 7% of the Group's income generated from the prosdsion
of marine support services to the ol & gas sector. © & | is one of the largest
leasing companies in Migeria and West Africa. The Group comprises C & |
Leasing Flc, Higeria and two subsidiaries: EFIC imtemiational FEE, United Arab
Emirates, and Leasafric Ghana Limited. € & | provides vessels, firance leases,
fleet maimdenance and car rental services and personnel cutsourcing serdoss

Dutiook: Stabde

|semue: Darbe: Sep HO20
Expiry Date: 50 Jun 2021
Previcus Hating: Boo

i nadirstry:
Financial & Leasing Az at 51 Decesniber 2014, the Group had total assets of M56.2 billion, S45% of
which was accounted Por by operating lease assets primarly comgpensing maring
wessels (B9.5%) and motor wehicles (27%). C & | has a marine fleet of 21 wessels
with an average age of & years, which ks favourable in comparison to wseful Lves
Arabysis of #5-50 years. We believe the relatively young age of the vessels enhances the
Group's eaming capacity while crew boats are wersatile with utility in the
Chiamaka Ozorjin general transportation of people and cargo. Operating lease service recetvables

chiamakaozorjid @agusn.om  WEne the second Largest contributors to C & s total assets with 14%. As at 50
June 2020, marine leases acoourted for ER.1% of operating lease service

Adesiyl Olusoys recefvables with mose than half being exposures to (OCs, which we wiew

hiyialukoya Gagusto.com positely given the Low associated oredit risk. Honetheless, we note that in
periods of Low oil prices, the day rates of these vessels are reduced and delays
In payments oocur, which hizs an adverse impact on the cash fowef C & L

Agists & Co. Limied
LISiE House [Sth Floor Az at 30 June 2000, ¥1.2 billion of operating lease rentals were mane than 20
ET, Marina days past due, 3 considerable increase from 304 million at the end of 201%.
Lag The Group's past due operating bease rentals as at 51 December 2019 equated
Hiperia to 85% of receivabies, which was better than our benchmark of 5% However,

the ratic worsered o 15.8% 2= at 50 June 5020, The past due receivables were
e 5 LT
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revtriched fo shom it s besen sdZremed Ay unarthorirsd Zhcioaere o e ot e efcrmation contsired herein B prohidEed

33



!
O
O
<
S
=
m
(=4
O
<
[z}
O
—
o

G C R |ELIZIAL CREDIT RATIMNG CO.

liuc Goprrwss = Gt Frssmie

C &l Leasing Plc
E:nru.ﬂ-crprlnrﬂ.l.ll}'m Dicoober HXHR
Lomg tem Nasonal 588, :
o o —— A3 Nagativs Dichrbar 2021
Fiemncial daix: Smmimary ralisg ralbeaadc
(LIS . comrparmre #  The mngs kkc islo ansderation CE] Leoing Pl MUE or “the Groug™)
AU EAE AL A ertnmchal brand o the eqespmesl lowmn g mnd logetis oo, wowdl ke
FRERTIED (g A B4 relulive sadelily of rovenie (underpenae] by rapid busnen growth and
MEOED clome)  BEE.S B cipezgion) However, of mujor concere @ the high kvd of leverage and
Tolal pxsptn [EE T sgrefea iy provare displayed o FY19 amd TH FY20
Total expital 15X 1387 #  The mting ki bom placa] on Megalive Cellook green thal G crpec] of e
Toial dcks 20 3.8 COVEL1D pasdemic i consdersd kagh (pasticelarly S e Choup), hass] o
oo (1] ila hitenco Forim 1= ol et Also, @ siscakle al
:::‘ Ela 1:1:-i| CiI"s climicle s oprals in e sowepiible oil ol o soclor. However,
ERITTA i 7 leng-ierm besime growih plcnlial For e socker i oorosdered] strong:
HPAT 10 11 ®  Feverue grew ooestdently the Tive yows of rview, doplayisg a
(. cxsh Mlorw 66 &9 areanall ot e CCAGR™pol 218 in FY 19, Chorwith o been
rPrpp— T ™ Ly &mhhﬂﬂmdmﬂm ippEarleies
Jolarkic s i undertalies acv Lhe (o beivesen F Y]S5 aml FY 13 Shile nunagerenil had
espoial reesus ko b midsenad ieor Lhe shorl maliom-kom, ool
¥ sl Rk o b T P— vear reeceue bares b impeciod by saoessaeel oalriin s serom the giobe doe
® i 01BN NIRRT bhmlgm ke ma ek e o] ime im revenee i likely e b
Rating b :l.l.l.l:m‘_F:IrI}:'n:iur_'l':‘!: e o ecpociend 1o bussnee back in Be sk
Iaiital i e 28| * Profi nuogine wor waabls in e five yee i FY1 albail rommenal witiz
Loy b oy BB sivon g e (i sl of the perasd. Pasticelmly perfismmnos ke boen lapcly
fibor! term g Ay :l.l:i.ri:i:n“l:rﬂ::u.rdinuuin:':-:ir.l':nmu.:i carrbuied by ol

Ambing cuilook Sabic

Lami ruiing i Febramry 3028

Lorgg lorma: EFEivan

Shori borme Adiypy .
Fsting cullook- fablc

Reladed

Ckotml Cnierm for FBaimy Fommer and
Lowmrg Cornpares:, upsdeind bbarch 3007
Clikm] swier Crifenm for strag
exbibes, epduicd Fobruary 201K

Ciiedl muimg weporia | D0E-HTE

Chommery of Tormroiatas: (Pobrury 2017

m:l-.:F e A A :.\-Ln-:f:.-. )
by 3% in FY19 ] -':.-J,-h._fllll 1 i IH F¥ H:I:ll Licly
munagrmen! b onbwbol on oosl orladmesl miksives D n.-:l.l:i:r.
prafilsisly provass
Soursizy ul by -lermn fusdkng remin wesjor challepe e the soclor and
fuar the: Groep in parbcular. Aa sch, e Geoug Seence] o siledeslisl pofan ol
mmmwm“augmm&mﬂmh
pumation. Reselianily, csh Bire onr iolf del devchimed ks
ﬁ{v:ziumlhu‘.l-rﬁ v, C&l = n the prooce of
ey g b W0kn, via sonesee off bonds, o refmesee same of e durddorm
teistn wrul e Higuelbity presase
Crewring meinics rommin cevnlad, o nsl debl s FRITDA i asdaised o 336%
wl [H FYEH (FYI® 3196 el Bely o remain within ool mnge = e
short dorm. Hireover, the facl hal managemen] docs mol ples For oy mags
cxpe for the mesdl o powrs ia cxperial o e gewning metics slosly byrper
thrws ova the madium lo=.
Ci T ha griram it capital base over the reviow poriod brough & cosbnaton
off prlencl ceniegs o capilel reiese Acoondin mdocp ey Tulic
FCART) mnproves] bl!?l:l THFYL(FYIa 'Fm (£ rl.l'.:lrJI:n.E
e ibeblional caphlel imjection aagh boumnce of igp ke N2 B derng
e prrinnd, Furthermmiore, @ koo ook of shost Mlbn i cqreciad o be cosveriad
ko exuiily befire the o of FY20

F-:hnh-ﬂh‘rrlrﬁln:ﬂ-——gl-hh

Aralpi lecation: Lages, Migerm
Tal: #2354 | W04 9463

Wit wanw g lobaksiogn oo g

Pealtive chasgpe: Sladily of e Geoup o ascocedfuly mise bonger eneorald fund
mich kel Nunding mﬂ'm-dpm;uﬂnmm:pﬁ.-ﬂy Al am
mprovenenl i profiebiliy over the oalismslorm soukl aba ssppaor!. Ereer
eradi] pridlockom melnes:

wribey delorumalicon i Hlad | mckrica, mick
r"ﬂm*‘upﬁrg oh (lers l.rlli.lfm E.‘:i-l:|:I.|:|'|:ll:'.lil:.|l|: mlln'q’:,lqnhzmu r:.ll. =
rting dowegrade

Higeris Corromis Azalyms | [eblic Cradk atimg

34



APPENDIX E: EXTRACT OF ISSUE RATING REPORT.

=" Agusto&Co.

e P

C&l Leasing Plc.

Up to #10 Billion 7-year Series |l 5enior Foced Rate Bond due 2027

Indicative Rating P Bord b5 ke B effer sl of of it and privcizt: s,
igned': in mn et snch boseni meew Son B e bigher roted

Bbb+
i ke st s i and e RATING RATIOMALE

e e Al &ty usto & €0 has assigned an Indicative rating of "Bbb+* to CA1 Leasing
Pic’s (&I Leasing”, “the |szuer?) W10 billion Seres 1 Flaed Rate Senlar
Durtlopic Stanle Sevured Seven-Year Bond [Mthe lssoe”, “the Bond ). The Bond Is secured by
15 marine vessels = 10 unencumbered vessels and § encumbered vessels
{*the Security) = owned by the Issuer and jointly valued at #1772 billlon
Expiry Date: on the open market by Ubosi Eleh & Co. The mting ks supported by a
T sating of B Bond 1 nufyect fo el Noiching up of the [swer's "Bbb” mting due io 2 66% expected recowvery
riviae throughoot e eore of S Bond o froen the enforcement of the Security under a forced sale #12.9 billien

Issue Date: December 2020

Previous Rating: Mome valuation and after the repayment of the balance due to the Series | bond
and the encumibered vessels’ creditor. Inour view, the expected credit Loss
Bond tenor: ¥ years on the kssue is moderate in the event of default because of the marine

vessels which provide oredit enhamcement for the Bond.

Issuer Rating: Bbb
The lssue’s procesds will be utilised by the Sponsor to replace short-term
Industry: Finance & Leasing funds. The Bond's interest shall be payable semi-armually, while the
principal on the Bond will be repald semi-annually on an amortized basis
s after an inftial tewo-year moratoriem period. & sinking fund is to be oreated
in accordance with the tust deed and made avallable for principal

mu:mm:z:dﬂ’:nﬁnm mnlymption 2 conpen FRymEnt:.
Adeblyl Olukeya The Isswer has good asset quality underpinned by good capacity
Db T asuTn con utilisation, with most vessels tied-up in long term contracts. C&| Leasing

Pic also hias good guality abligors {including international ol companies)

Py with relatively low delinguent rates on recehables. The Issuer's good asset

LIBA Hous (St Fieon) guality s also reflecied In the relatively young average age of the marine
57, Maring vessels which enhances the kssuer's eaming capacity while C&I Leasing's
Lag= orew boats are versatile with wtility in the general transpartation of people
Nigera and cargo. Mevertheless, we note that asset quality remalns comtingent on
WAL ) LR D0

The qhtofthind i K-Co. Limites, i i uced, dupl -y

withaut written -5 B Ca. Liribed. Actior will e taken ag dzah wha ignam thin g Theind |

i i am besn 3 froam publichad i ard rtbar waarmea which s cormicer i= b relable s 2o et guarsTies sk, The

2 i thi da roft otharsdvice ard o nat ks i munuck, Th o thin e L
reririched fa shom i hea baan sd Ay | o if i i barsin n it
Laed [ 2 o' 3eaa R Lassing Py Ensty Rating Papart
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CE&l Leasing Plc N20bn Debt Issuance Programme
{Series 2 Bonds)

izeria Boad Analyic December N0

Saninr Seared Wl lka Nazional L Tagite May 2021

By Counie pparises: T rdsissdii s iwninar

Besar (] Lo Pl C&T Leasing Ple's ("CAT or “the Laws™) NIlln Serics 2 Bonds me the
. sevond sevien ol burdy 5 be isuzd wder the MIlm Deil Gomre Progran

thﬁﬂw ("DIF7) emburked upos by the s in 2008 The lssuer is suthoriesd,

Tirmatam i Eia Borlldiars darcugh dn crslbling reailation af is Boand o Dinsciors (Smnd 7), b s the

- fized rate redecmable Bomds by wan of & book bulld within s periods and
m-‘-ln-ﬁ:dl_m"u' 'E"I'I.I :rqw unds Bl loims and condilions a3 e Sy mny dedm Apfrophas
Limcitend, sl S TT. e il The Ml serees off Brmadi ivsun] umsle’ e P (Seiic | Bassls), soaeed ia 201 E
comalilala] sl secured ablipgsen of he lsses. The Senes | Bonds raissd
a surs &l MThe, with 4. e being e oulstasling bakane on ke prinsipal e
al Hovembex 2000 O te ather hend, the Seras 1 Bonds m being, proposed

Seurty Trasiee
LML Tt Seragrmoel Sovices Lameiod

Lz Imuiag Hauss: ftltmvmp:rnj,ﬂﬂlha—}hm-nmpmﬂ The Soiex
Cardr Capitad Lamiled 2 Borli will comstinge S, s, seiired al unonlitonsl chiggalion
Jeimi Imuing Hamoc ol e bomer, dmd dink oo withoul prefioence wath olher autubading

Francsl [envate Compry Lorsied,  senior setessd clhisgalion of the Bawer {existing dnd M)
Corombor hMochent Rank [ enied, FOWMEA

Copitel Mimbete Limited, FEIH Cagitsl  Phmmiry raling rotimaly _

Limvitod e Foisaracd il Lo & The Bus o & kadng brand is e ojuspment keasmy sl logsbcs ssclod
in Mogeria, undcpmweal by il wide makd covesge and cnbenched
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APPENDIX F: REPORTING ACCOUNTANTS REPORT ON HISTORICAL REPORTS

C& | LEASING PLC

i

14e On Moes, o, Lages
T 01 43 08712 Fac 1mw.#

Sﬁ A D Aduja 181 i, Bank of Indayy Buddrg

Covdindd Dobrict Arua, FCY
Tl 00-29¢ 2al3) i
€ ol e Qnac-rg can
Wt WA LRO e
SALS AU/ E0/13951/ 20
£ Noverrtser 2000
The Cerectons The Directors

C&I Lesaing M

5 ChILarsng Derve
Lebki Fhase
Legs

Cordron Cagiy) Limang
TO Mo Wikiass Srect
South Weal B

Lagos

Germemen,

PROPOSED 10 BILLION BOND SSSUE BY C & | LEASING FLC {"THE ISSUE R}
REPORT O THE GROUP MISTORICAL TIMANCIAL STATENENTS

The francod (nfoemation ih bedsed on the Group's Mdned 1nasciy Statements % the Nl paar
encied 30 b FOI0 end free pasrs 3uSned TNRNGWH Yatenesls I The years onded 31 Decermber
059, 2018 2017, 2018 ard 2015 The Saarisl staternents M beet srepired i sccordarce Ay
e Group Azcourting Pokiss sot oot or pages 13— 30 The Growp trancisl wtatamasts on whigh
e tnarcial oamaion & besed are (he reposs b Aty Gf ths Durections oF 11 Group o ap0riess
W issae. The Directars of the Groun we (es(0nk e Ke the cortorts ol 1he Froopectas i wheeh
s report m inchuded,

Our rewew of Poo Group Seancisl waterments Fas baan Wn ted EOMardy 1O Ehe wirking pagers of the
External Audiioen. FRF, for the hall yooe saoed 30 Jure 2000 ard %or 1he ywars ended 31 Oscamter
019, 2000, 2017, 2016 201 2015 353 ergur s of the Grasp s personael and sralyticsl procscures
A0pied 15 the group frencel deta. We fene fot periormed At sudt and Thus our Mgt
SOOACHE IE0E JERLOATCE T 20 30l A% S W e 108 Sa[eaiiing AN MaIA 00 o,

Our revsew sk conductod i aoordince wih inderrebone Aediting Stardarnts scpiicatie 1o reden
srgagemeats. This Stasdeed reguiren hat we pln 200 parfoem the ivwiew 10 000N reoderale
E¥Serarie oh 1O whether the grous 1narcal statements des foe of miderat masststerment. Az stated
carier, we Save nof perlormed &0 SN a0 JLCedrgy Wi 9 aol aapreaa an sudé opnion,

1 our agereen. the Sroud Francal Statameats prepwed o0 the bass of casuntng oo cies normaily
sdopted Ly 1w Groop gee 4 trae asd L wew Of 1he Stale o Mlaws of CEL Lasaing Plc and ite
Sabsdaees (togethar, the Group) for wach ol the yoars enced 35 Decarmzer 2019, J0IR8 2017,
F016 srd 2019 ard 400 1he hrl poar paced 30 Ane 2020

2 Rave 1 rESEONSRIETY 30 s00ate thin report Lr swnrls 303 CROUITVESANGES OIOUITING MTer the date
of this reapart.

Yours tagnbally,

Abodus
FRC/2013/1CAN/C00000001 540
Far: SIMD (Cxarared Accowmiants)

BRSNS sy nion I




APPENDIX G: GOING CONCERN STATUS-AUDITOR

PKF Professional Services PKF

Accountwria &
DUsPens ndvisers

30 Navembaer 2020

The Maraging Direclor

C 8 | Leasing Deive Plc

C 8 | Leasing Detve,

O Biscla Durasinmi Em Drive
OF Admiealty Way,

Lk Phase 1

Lagos.

and

The Maraging Direclor

Cordree Capital Limited

70 Naorman Wiliams Street

Ikoyt

Lagos. ‘

Dear Sirs,
CONFIRMATION OF GOING CONCERN

PROPOSED N10 BILLION SERIES 2 BOND ISSUANCE UNDER THE N20 BILLION BOND
ISSUANCE PROGRAMME BY C&I LEASING PLC

C&| Leasing Pic ("the Company”) Is seeking %o issue 8 Senice Fixed Rate Bont Serles 2 in
the surn of N10 bilkon, under the existing N20 tdlion Debt lssuance Programme.

Basad on ouwr audit of tha financial stataments for the year ended 31 December 2019 and
review of the financal forecast of Cal Leasing Pic (for which the Directors are sokly
responsible) for the three years ending 31 Decernber 2021, 2022 and 2023, and necessary
enquiries from managemant, we confirm that nothing has come 10 our notice tha indicates
that the Compary will not Continue In oPeraion as a going concern in the foresceable future.

This letter has been prepared anly for the purposes of compliance with te rules and
reguiations of tha Nigenan Secunties and Exchange Commission,

Yours fathiully,
For: PKF Professional Services

\

| Sonukan, FCA
Fncizos VICANOCO00002431
Far PKF Professional Services
(Chartered Accountants)

Lagos

Date: 30 November 2020

PR bans ¢ JOBA (W00 R2ad *Chawnboro + Lagew =0 P O Bas 2047 * Warva « Loy « Ngeva
Yol 234004 M001 251 S230001362 « Braw!t Mgoad i agoore  wfed ph)ag con « Weld www phfag comn

Lt o Purtvers ond Parrwr ogenaerds 008 Svaddee ¥ N5A Serogs Roast + Coarvoore = Lagas.

Cfams I8 ARSAsLn = Fanaa » v

P L U3 of e PP ¥ ¥ ek Tawry o Oaty ndapences! frwa i dons mat scoept aey respme sy
nhmbm.uno-mdwmwhnm

38



- APPENDIX H: GOING CONCERN STATUS-DIRECTORS

I ) @ Loonimg Moo, 2 CRF Liwsin) O, B v ksing oo
& e DN Brods Dxairshand 18 Evie @ weacdnseng com
LEASAG AL Off Adranty Wy, Lokhs Phass 1 Lagoy 0 4208 000 495 91 P84

ST )

Wadnesday, 04 November 2020,

The Ciracter Genaral,

Securities and Exchange Commisssion
SEC Tower

Fiat 272 Samued Adesujo Ademudegun Strest
Contrad Business [Distrc

AL,

Lo Sk,

CONFIRMATION OF GOING CONCERN STATUS OF C & | LEASING PLC

Thes Dirsclers of © & | Leasing Ple ("C 8 | Lessing” or “the Comparny”™) ar required to prepan finonca
alalemenhs st the end of sach financial pencd which give a true and fair view of tha state of allyis sexi
the Company's prostatulty Thay ane al2o respansitle for mairtaining propar RECoOUring recornds
t#ny reasonable steps to praverd and detect fraud and other ireguarttes. The Dirociore are
responsiole for selecting sultebla sccounting policss and appling them on & reguder basis, making
Juigemeants and estimates thal are prudent and ressonable.

The applicable Infernationat Financial Reperting Sta ndards have been followed and the © & | Leasing's
nanced stataments are prepared usng accounting polices which camply with ganarally accapted
accounling standards in Wguria, ie Companiees and Alied Matters Act 2020 and 'he Financisl
Reporting Council of Nigeria Act, 2011

Ite Lirectore of C & | Leaming, hawng made sppropriale enguries, raviewad budpats, projocled
caalllows 8na olher refevant infarmation, conssder that adequats resaurces w b axist for the busiross
ta conlinee in operaticns far the foreseastie ture and therefore. it & appropriate to adopd the going
CENLOM Dass in prepaing the financial siatements.

“onrs faithiuty,

Far: GBI Lewnsing PLC

. -3 -%_-7
; PV Sae 2 o
Argrevs Olike-Ogits Alex Mbakogu
MANAGING DIREC)OR/CEQ EXECUTIVE D!ZESTORKC

" [PSTY Y S S,
Your Pratermed Business Partno X! Lot €1 Pty &

39



APPENDIX I: EXTRACT OF THE VALUATION REPORT- UNENCUMBERED VESSELS

- MEAD OFFICE;
— 27, Cbatermi Awclows Way,
5‘ UBOSI B P G A
ELEH + CO. ogm, Lagos
B3| 55770 SURVEVORS ¢ WRLuRRS | Tet + 234 BOS A7H 7519

e ')
WAWW. UEOSeah Com

emal. nlokenRutcseieh com
Seplember 22 200 AMINCA D RLES e Bk Mg AL . Wgs FMVE TR TR

B L N L el il

The Manoging Drector S it b e "
C & illecsing Pic S =

O# Biscla Dusrcainemi EtS Drive

Lekk Phase |

Logos
Deor Sr
YALUATION OF MARINE VESSELS BELONGING TO C BI LEASING PLC.

Further 1o your recent insruction namety o defermine the Market
Vabe of Mamnme Vessels, we have since camed out ouwr
nspectors and now have the pleasure in reporting to you as
folows:

DATE OF INSPECTION:

Ouwr nspecions wers underiaken betweesn Monday the 21 day
and luesday the 22 day September, 2020

ASSETS VALUED:

Azels valued, detais of which would be found n the attoched
schedule are Marine Vessels.

CONDITION:
MARINE VESSELS

We have npecied the vessek and have found them fo be in
good sfate of repain except where otherwise staled in this repon.
We have aso occordingly odopied such fests and procedures o

conadered necessary in eoch cose. We were obo given
considerabile nformation as %o the maintenance schedule of the

vanous feems.

BB

ih_




IMIFO RAATION:

Infoermation contained im0 this Report hos beesn obfoned os
folows.

as regarck the descripiive dehails of fhe monine vessels from
visual irspachon ond fests comed out.

ASSUMPTIIMNS:

MARIME VESSELS

Ini valuing fne mearine vessels we hove ossumed;

Wil

fhof fhess omeds by wirfue af the documents shoem o os
and ther locofons of corder sufficiert owneship states on
fhi= Ccompanmy.

fhof the fitke o the moine wessk e good ond
markehabee.

fhiaf the marne wessels ore mainfoined oy gualfied ond
compeient enginesrs reguialy os recommended by the
maorufochees wing genuine spane parts.

fhiof the ossets will nof be subject of wiful ond recidess use
as fo make their values depreciale rmpidy.

fhof the ossets are free from ol onemouvs changes ond
resfrichions.

fhaf the indommation wdfh which e are supplied are comect.

WALLATION BASIS:

We hove considered fhe omel n the ight of their confinuous
exdsling use and ouwr basis of voluation is the open mMoket: fof s
the price which an nhenzst inoon ossetoron ifem of manne vessels
might reosonobly be expecied 1o reogise in o mie by privaie
treaty omuming:
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a wiling buyer

o remonable pencd within which fo negotiohe the sole
foking info occount the notue of the ossets and fhe shofe
of thi morkedt.

valuves will remain shatic fhrowghout the penod.

fhe osseds will be freehy egooe=d fo fhe marked

rnic occowtt & jo be faken of aon oddiional bid oy o special
pLecihaser.

no gcoount is o be faken of Egpeerses of realipotion which
iy arise im fhe event of o disposal.

METHOD OF VALUATION:

MARIME VESSELS.

fhese hove been considered in the ight of their comtinuous
exdsting vse ond are woved by fhe depeecioted replocement
cost |{DRC] mefhod. The mefhod equales the open market volue
of an omet 1o the esfimoted folal cost of the Hers os es ot the
dote of wolughon ke on alowonce for deprecofion o ooccouns
for oge, weor ond feor ond obsolescence.

b.

a wiling buyer

o remonable penocd within which fo negotiote the sole
fokdng info occount the nature of the ossets ond fhe stofe
af tha market.

values will remain shatic fhrowghout the pesiod.

fhi= ossets will be fresty sumossd 5o fhe market

no occownt & o be faken of an oddilional bid oy o special
plecihiaser.
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t. no account is to be faken of experes of reclkaton which
may arnse in the event of a dsposal.

OPINION:

WE ARE OF THE OPINION ma® he Market Value of the Vessek of
C & | LEASING PLC as at Tuesday the 22 day of Septermber, 2020
5 n Me tolal sum of 11,651,656 000.00 (EBleven billon, six
hundred and f#ty-one milllon, six hundred and fifty -six thousand,
Nalra) only

This Certficate is issued for the use of the addresses only and no
responsitlity & accepted from any thied party for the whole of is
contents or any part thereof,

if our opinion of value s 1o be disclosad the bags of cwr vauation
should pleass be stofed and d our figure 5 to be publshed, it wil
be necesary for owr pror consent to be cbtaned for the form
and conient in which o will be pubished.

Yours faithiuly

£ :
- =
£ REG. No. 576 =

& I

UBOSI ELEH + COMPANY
FRC 2014 /NESV/00000003997

0 confirm suthenticity of this valustion report please send mail to

valuationconfirmation@ubosieleh.com




EXTRACT OF THE VALUATION REPORT- ENCUMBERED VESSELS

I ——] c:7aTe sLRVENORE + vALUERS |

HEAD OFFICE:

ELEH + CO. [ gos

27, Chafemi Awvolovo W

UBOSI or, . 0. Box 3413,

Tel"% 234 BDS 47B 7515

"y

Fed 18801
wawear, ubossdah com
e-mall: intolkajadiubosialah com
FNEES O PP Ly (Rl iyl 4 R iTaeedeed Wigd FHIWE FRKE FH
e CHUDE B LR i L B B [oimsacl MY FHINVE
Septembsr 22, 2020 L e P X

CLURAMIC T FAMNITILE HHC B Sl & N e my AR HEL

ey [ac (L i
The Managing Director
Z & | Leasing Plc
Off Bisoho Durosinmi Efi Drive:
=i Fhasze
Lagos

Dhear Sir
VALUATION OF BAARINE VESSELS BELONGING TO C El LEASING PLC.

Further to your recent instruction namely to detesmine the Market
Walue of Marine Vessels, we hove since comied out our
inspections and now howe the plecsure in reporfing to you as
follows:

DATE OF INSPECTION:

Cur irspections were undertoken between Monday the 21 doy
and Tuesday the 227° day September, 2020,

ASSETS VALUED:

Azzeis volued, details of which would be found in the ottoched
soheduls ore Mordne Vesssls,

COMDITHOM:

MARINE VESSELS

We howve inspected the vessels and howe found them to be in
good stofe of repaoirs except where ofheradse stated in this report.
We howe glzo acocordingly adopted such tests and procedures as
considered necsssary i eoch coss. We were alo ghven
considerabde infomotion as fo the mainfenonce schedule of the
vafous iterrs.

[IEEE]
g

e B i
SATEERET | A v.:f.z.z g P & @ oo

Tei O STHIE WY
R

P L e T |

LY e
CHARITY BIFIHGA =S P Rl M, S

_y

|
ANMNMERAAR
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INFORMATION: .

nfocermation contained in this Eeport hos been obicined as
Tollonns.

os regords the descrpfive details of the rmadne vessels from
visual inspection and tests comed cut.

ASSUMPTIONS:
MARINE VESSELS

n valuing the marine vessels we howe assumed;

i that these assets by wirtve of fhe documents shown fo us
and their locofiors of confer sufficient ownership shatus on
fhe cormpany.

il fhaot fhe titke to the morne wessels ore good and
rmarkstable.

ili. fhot the modne wessek are maintained by quolfied and
competent enginesrs regulorly oz recommendsd by the

manuiociurers using genuine spare paris.

w.  thot the asseis will not be sulbject of wilful and recidess v
as fo moke ther values depreciofe ropidhy.

. fhot the omstz ore free from ol onerous chorges and

resfriciions.
wi. fhaot the infoemation with which we are supplied are comect.
VALUATION

BASIS:

We have cornsidered fhe assefs in the Iighf of their continuous
exisfing u=e and our basis of valeation is the open market; that is
the price which an inferest in on asset or an item of rmarine vessels
rhight recsonobly be expected fo meclize in o sole by prvale
treaty assuming
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o willing buyer

o reasonagble pesod within which to negotiote fhe sole
folking into ococount fthe notuee of fhe omsets ond fhe state
of the market.

values will remnain static throughout the pedod.

fhe cszets wil be freely exposed fo the morkst

no account is to be faken of an addifional bid by a specio
purchoser.

no account i fo be taken of expenses of realiscticn which
moy anze in fhe event of o disposal.

METHOD OF VALUATIOMN:

MARINE VESSELS.

These hove been considered in the light of ftheir confinuous
exisfing use ond are walued by the deprecicfed replocement
cost [DEC]) method. This methoed eguates the cpen mordeet volue
of an aszet to the esfimated fotal cost of the ifems o= new ot the
date of valugton less an allowance for depreciotion fo oocount
for oge, wear ond fear and chsolescence.

a.

-
fl

willimg baryes

0

o reasonagble pesod within which to negotiote fhe sole
folking into ococount fthe notuee of fhe omsets aond fhe stafe
of the market.

walues will remoin static throughout the peaod.

fhe cszets wil be freely exposed fo the morkst

no account is to be faken of an addifional bid by a specio
purchoser.
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f. no acocount is fo be token of expenszes of realizotion which
may arse in the event of a disposal.

OPIMION:

WE ARE OF THE OPMMION thaot the Maorket Volue of the Vesselz of C
E | LEASING PLC oz ot Tuesday the 22" daoy of jeptember, 2020 is
n the fofol sum of W5 54% 254 000,00 (Five bilion, five hundred
and forby-nine million, two hendred and fifty -fowr thouvsand, Naira)
anly.

This Cerfificate s Esued for the use of the addressee only and no
responsibility is ocoepted from any thied porty for the whole of its
contents or any part thereof.

If our opinion of value is fo be disclosed the basis of cur valuafion
should please be stated and if our figure iz fo be published, i will
necessary for our priocr consent fo be obtained for the form
d context in which it will be published.

a

Tours faithiully

UBOSI ELEH + COMPANY
FRCZ20T4/NIESWV 00000003007

To confirm authenticity of this valuation report please send mail to >
& © o
valuationconfirmation@ubosieleh.com RiCS

—_—



APPENDIX J: INCORPORATION BY REFERENCE

The following documents which have been published, and have been filed with the SEC, shall
be incorporated, in form and in part of, this Pricing Supplement:

a) The Reporting Accountants report prepared by SIAO Partners on the Issuer’s audited
financial statements for H1-2020 year and full year ended 31 December 2019, 2018,
2017, 2016 and 2015.

b) The audited financial statements of the Issuer for the years ended 2015- 2019 and H1
2020

c) Shelf Prospectus dated 11" June 2018.

Copies of the documents incorporated by reference will be available for inspection during the
normal business hours on any weekday (except public holidays), from 3 June 2021 to 3 June
2024 (Three years After), at the registered office of C&l Leasing PLC, Lagos, and the offices of
the Issuing Houses.
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APPENDIX K: PROCEDURES FOR APPLICATION AND ALLOTMENT

11

1.2

1.3

14

15

1.6

1.7
1.8

1.9

1.10

1.11

Invitation for Participation

Qualified Investors are hereby invited to participate in the Issue through any of the
Bookrunners/Receiving Agents Being an offer by book build, the authorized agents for
this offer are the Issuing Houses/Book Runners.

The Book Building Period opens on 21 04 2021 and closes on 17 05 2021. Orders must
be for a minimum of 85,000,000 (Five Million Naira) and in multiples of N 1,000,000 (One
Million Naira) thereafter.

Participation amount(s) and bid coupon rate(s) should be entered in the space provided
in the prescribed commitment form attached to this Pricing Supplement. Photocopies or
scanned copies of the Commitment Form will not be accepted.

By completing and submitting the commitment form, each Bidder hereby agrees that the
order is irrevocable and, to the fullest extent permitted by law, the obligations in respect
thereof shall not be capable of rescission or termination by any Participant.

Bidders may place orders for the Bonds at any price within the price range subject to the
minimum participation amount and the terms and conditions stated on the Commitment
Form.

Corporate Bidders should affix its official seal in the box provided and state its
incorporation (RC) number or, in the case of a corporate foreign subscriber, its
appropriate identification/incorporation number in the jurisdiction in which it is
constituted.

Upon the completion and submission of the commitment form, the Bidder is deemed to
have authorized the Issuer and the Issuing Houses/Bookrunners to effect the necessary
changes in the Pricing Supplement as would be required for the purposes of filing an
application for the clearance and registration of the final Pricing Supplement with the
SEC. The commitment form shall be considered as the application form for the purposes
of registration of the final Pricing Supplement with the SEC.

Bidders shall not be entitled to withdraw/modify orders after the book building close date.

Bidders may submit multiple orders on different commitment forms after the submission
of a commitment form to any Bookrunner. Submission of a second or multiple
commitment forms to either the same or to another Bookrunner will be treated as
separate applications.

Bidders shall be entitled to a maximum of three orders on one (1) commitment form and
such orders shall not be considered as multiple or separate applications.

The commitment form presents the Bidder with the choice to bid for up to three optional
bid coupon rates within the price range and to specify the participation amount in each
option. The bid coupon rates and the participation amounts submitted by the Bidder in
the commitment form will be treated as optional demands from the Bidder and will not
be cumulated.

After determination of the coupon rate, the maximum participation amount specified by
a Bidder at or below the clearing price will be considered for allocation and the rest of
the order(s), irrespective of the corresponding bid coupon rate(s), will become
automatically invalid.
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1.12

3.2

3.3

3.4

The Issuer in consultation with the Bookrunners reserve the right not to proceed with the
Issue at any time including after the book building opening date but before the allotment
date without assigning any reason thereof subject to notifying the Commission.
Payment Instructions

Successful Bidders should ensure that payment of the participation amount is received
on the Signing Ceremony date via the CBN RTGS or the Nigerian Inter-bank System
Electronic Funds Transfer (“NEFT”) into the following designated Offer Proceeds
Accounts domiciled with the following Receiving Banks:

Bank Account Name Account No.
Stanbic IBTC Bank - C&l Leasing PLC Series II 0038203537
Limited Bonds Issue Proceeds Account

First City Monument C & | Leasing Plc Bond 0130610365
Bank Proceeds

Allocation/Allotment

On the Pricing Date, the Issuing Houses/Bookrunners will analyze the demand
generated at various price levels and, in consultation with the Issuer, will finalize the
Coupon Rate and the allocations to each Bidder. Allocation Confirmation Notices will be
sent to successful Participants thereafter.

The Directors of C&l Leasing PLC and the Issuing Houses/Bookrunners reserve the right
to accept or reject any application in whole or in part for not complying with the terms
and conditions of the Issue.

Upon clearance of the Final Series 2 Pricing Supplement by the SEC, Allotment shall be
effected by means of the following:
¢ Allotment of Bonds in Dematerialized (Electronic) Form

e Bidders will receive the Bonds in dematerialized form and are mandatorily
required to specify their CSCS Account Number, the name of their
Stockbroking Firm and the Clearing House Number (CHN) in the spaces
provided on the commitment form. Allotment of Bonds in dematerialized form
shall be effected not later than 15 (fifteen) Business Days from the Allotment Date.

e Bidders are mandatorily required to specify their Bank Verification Number,

CSCS Account Number(s) and CHN (for a Bond Account) in the spaces
provided on the commitment form.

Upon the allotment, the issue proceeds in respect of the book building shall be remitted
to the Issuer within 24 hours, while the allotment will be filed with the SEC within 2 working
days after the Completion Board Meeting date i.e. Allotment Date.

Bidders must ensure that the name specified in the commitment form is exactly the same
as the name in which the CSCS Account Number is held. In case the application is
submitted in joint names, it should be ensured that the beneficiary’s CSCS Account is
also held in the same joint names and are in the same sequence in which they appear
in the commitment form.

50



4.2

4.3

Bank Account Details

Bidders are required to indicate their bank account details in the space provided on the
commitment form for the purposes of future payments of Coupon and the Principal
Amount.

Bidders are advised to ensure that bank account details stated on the commitment form
are correct as these bank account details shall be used by the Registrar for all payments
indicated in 4.1 above in connection with the Bonds.

Failure to provide correct bank account details could result in delays in the credit of such
payments or the issuance of cheques/warrants which shall be sent by registered post to
the specified addresses of the affected investors. The Issuer, the Issuing Houses, the
Receiving Bank, the Joint Trustees and the Registrar shall not have any responsibility nor
will any of these specified parties undertake any liability for the same.
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APPENDIX L: COMMITMENT FORM

Book Building

Opening Date
21-04-2021

[, Book Building
= I ) Closing Date
:—. 17-05-2021
LEASING PLC
C & | Leasing Plc
Offers

N10,000,000,000.00

7-Years 15.5% Senior Secured Fixed Rate Bond Due 2028

Issued At Par At N1,000 Per Unit

LEAD ISSUING HOUSE/LEAD BOOK RUNNER:

(¢ corpRrO

CAPIT/

RC: 600461

JOINT ISSUING HOUSES/BOOK RUNNERS:

&

CORONATION

RC: 207138

fSllIl

R CAPITAL LTD

RC:276208

FINAMNCIAL
DERIVAITYVES
COMPANT

RC: 159975

Planet ¥ Capital

RC: 446561

RC: 986761

Orders must be made in accordance with the instructions set out in this Pricing Supplement. Care must be taken to follow these instructions as applications that
do not comply may be rejected. If you are in any doubt, please consult your Stockbroker, Accountant, Banker, Solicitor or any professional adviser for guidance.

PARTICIPANT STATUS (PLEASE TICK o)

DATE (DD/MM/YYYY) CONTROL NO. (FOR REGISTRARS’ USE ONLY)

High Net Worth Investors

LA [ frfegefefel [ 1 [ 1 1 1 |

Fund Managers

Pension Fund Administrators

Insurance Companies

Investment/Unit Trusts

Multilateral/Bilateral Inst.

Market Makers

Staff Schemes

Trustees/Custodians

Stock-broking Firms

Resident Corporate Investors

Non-Resident Investors

Hedge Funds

Banks

DECLARATION

1/We hereby confirm that | am/we are Qualified persons to participate in this Bond Issue in accordance with
applicable SEC Rules and Regulations.

I/We confirm that I/we have read the Prospectus dated 11 June, 2018 and that my/our Order(s) is/are
made on the terms set therein

I/we hereby irrevocably undertake and confirm my/our Order(s) for the Bonds equivalent to my/our
Participation Amount(s) set out below at the Coupon Rate to be discovered through the Book Building
Process

I/We authorise the Issuer to make the necessary changes in the Prospectus for filing of the Final
Prospectus with the SEC without intimation to me/us and use this Commitment Form as the Application
Form for the purpose of this Issue. I/We note that the Issuer and the Issuing Houses/Book Runners are
entitled in their absolute discretion to accept or reject this Order.

I/We agree to accept the Participation Amount as may be allocated to me/us subject to the terms in this
Prospectus

oooododn

I/We authorise you to enter my/our name on the Register of Holders as holders of the Bonds that may be
allotted to me/us and to register my/our address as given below

| PARTICIPATION DETAILS (The Participation Amount(s) and the Bid Coupon Rate(s) being offered must be set out in the boxes below).

Participants have the option to make a maximum of three orders on the Commitment Form and such options shall not be considered as multiple applications.
All orders must be for a minimum of N5 million and in multiples of N1 million thereafter.

ORDER 1

PARTICIPATION AMOUNT (minimum amount N5 million and in multiples of N1 million thereafter)

BID COUPON RATE

IN FIGURES | ]

N N N N N I

IN WORDS

ORDER 2

PARTICIPATION AMOUNT (minimum amount N5 million and in multiples of N1 million thereafter)

BID COUPON RATE

IN FIGURES [ ]

N N N N N I

IN WORDS

ORDER 3

PARTICIPATION AMOUNT (minimum amount N5 million and in multiples of N1 million thereafter)

BID COUPON RATE

IN FIGURES [ ]

N N N N O

IN WORDS

PLEASE TURN OVER TO COMPLETE THIS FORM
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COMMITMENT FORM (REVERSE SIDE)

SURNAME/CORPORATE NAME

FIRST NAME (FOR INDIVIDUALS ONLY) OTHER NAMES (FOR INDIVIDUALS ONLY)

JOINT APPLICANT’S FIRST NAME (IF APPLICABLE) OTHER NAMES (FOR JOINT APPLICANT ONLY)

CONTACT PERSON (FOR CORPORATE APPLICANT)/NEXT OF KIN (FOR INDIVIDUAL APPLICANT)

ADDRESS IN FULL (PLEASE DO NOT REPEAT APPLICANT(S)’ NAME). POST OFFICE BOX NO. ALONE IS NOT SUFFICIENT

TEL

CITY STATE E-MAIL

E-ALLOTMENT DETAILS

Please credit my/our CSCS Account as detailed below to the extent of the Bonds allotted:

PARTICIPANT’S | ’ | | ’ ‘ | ‘ |
CSCS ACCOUNT NO:

CHN (CLEARING [ ] ] ] ‘ ‘ ‘ | | ‘
HOUSE NUMBERY:

NAME OF STOCKBROKING FIRM: | |

BANK DETAILS (FOR PAYMENTS)

BANK NAME BRANCH

ACCOUNT NO: CITY/STATE
BANK VERIFICATION

NUMBER

SIGNATURES

SIGNATURES 2\ SIGNATURE (CORPORATE/JOINT) OFFICIAL SEAL/RC. NO.

NAME OF AUTHORISED SIGNATORY (Corporate| NAME OF AUTHORISED SIGNATORY
only): (Corporate/Joint):

DESIGNATION (Corporate only): DESIGNATION (Corporate only):

STAMP OF BOOK RUNNER

(ISSUER/ISSUING HOUSE/STOCKBROKERS TO THE ISSUE ONLY)

STAMP OF RECEIVING AGENT
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